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UNITED STATES OM8 APPROVAL
SECURITIES AND EXCHANGE COMMISSION JVS Number: - 36350078
Washington, D.C.20549 Sxplres: Aoril 30,2008
Eat. .~gL.  :burden
FOHM D houry g0 re. Ao Bannn 168,00
; NOTICE OF SALE OF SECURITIES T TNV
/) PURSUANT TO REGULATION D T —

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION I

I I

s 18 an amendment and name has changed, and indicale change.)

Drake Agsocletes L.P.

Filing undar{lheck box{es) that apply): D HMule 504 D ule vle 506 ] action 4(6} D ULOE
Type of Filing: K] newFiling  [] Amenament
A.BASIC IDENTIFI ION DATA

1.Enter Ihe information requested about e i1ssuer
Nama of Isguer( LJ Check il this is an amendment and name has changed, and indicate changa.)

Dreks Assoclates L.P.

Address of Executive Offices (Number and Street, City, State.Zip Code) Telephone Numbartinciuding Area Code)
55 Brookvlile Road Glen Head NY 11548 516-686-2208

Address of Principal Business Operations {If diferent trom Executive Otfices) Telaphone Number(including Area Code)
{(Number and Street,City, State.Zlp Code)

Sl Descrinion of usase  Investments in secarities A —

—— RUARRNME -

D corporation E ~mied pannership, already tormed D other (pleasa specity): 07078538

) businass trust O I#niied partnership, to be formad '

MONTH YEAR
Actual or Estimated Date of tncorpararion or Organization: FT7] m Actual [] Estimated

Jurigdiction of Incorparate of Organization: (Enter two-teftar U.S. Postal Service abbreviation for state: m
- CN tfor Canada; FN tor othar foreign jurisdiction) =
GENERAL NETRUCTIONS
FEDERAL:
Who Must Rlis: All Isaverg MARIng an offadng of ascuritisa in reil on Bn sxemplicn under Ragulstion D or Section 4(6). 17 CFR 230.501 bt seq. or 15 U.5.C 77 d(E).

Whan to File; A nOtice must be filed no Iate7 Inen 18 days sfter the Iiret sala of securttlas In INe oTaring. A notice is Ceemed fied with the U.S. Securhies sng Exchange Commision {REC)
on the sariler of tha dute R is received by the SEC a1 the sddrase given beiow Or, I received &1 1het addvrees after the date on which il 15 due, ON the dite it was mailed Dy UNItad Sttes
rglatered or canifiad meti 10 tThel sddrase.

where to Fito: U.E. Bacurnties and Exchengs Commission, 460 Fifth Etreet. N.W., Washigtan, D.C. 20549,

Coples Requirea: Five (5} coples of thin nonce must be Hisg with Ine SEC. one of which mus! be ranuaily signed. Any Cogles not ly signed muyt be pRotocopies of the ¥
signad copy OF DESF typad or printed sighaiuran,

nformation Required: A new Hiing must contain all INTONMATINN requested. AMENOMeNts nesd only repon the narme Of the laausr snd oifering, sny Changes Iharato, the intormation
roquasied in Part C, and sny meterial chungas from the Information previously supplied In Pare & ang 8. Part £ #nd A0pendin nesd not be filsa with the SEC.

Fillng Fes: Thare is no fscersl Ming Iee.

State: -
This noica shall be used 1o indi on ina Undt Limitea OMering Exempilon (LLOE) 10r ales of Escuritias in those stetes 1het have saopted ULOE and 1he) have adogted this
form, isaiters relying on ULOE muet fila » separste notice with the Securfies AGMiriixtrator in sach state whers ssiks S 10 be, or heve boan macs. A 8 SWta requires 1he payment 01.6 fee
# PrecOnaition to the CIaiM far Ihe SXaMPTon, & 198 in e Propor Smaumt shall eccompany this farm, This notice shall be lila in the spproprists eis1es In accordance with siste law, The
sppendil to the notice Constilylss a pan of this NOUCe en0 Must be compisted.

ATTENTION
Failure to flle notice in the appropriata gtates will not resull in a [oss of the fsderal exemption. Conversely, fallure to flle
the appropriate fedoral notice will nat result In a loss of an avallable state axemption unless such exemption is
prodicated on the flling of a teders! notice,

Parsonz who respond to the collection of information contained in this form arg not
required 10 raspond unlass the torm displays & currently valid OMB control nurnbear
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T fer o 2

2. Enter the information requested for (he following:
i. Each promoter of the Issuar, if the issuer has been organized within the past five years;

li. Each banaficlal ownar naving the powar to vota or 0isposa, or direct tha vote or disposition of, 10%
or more of a class of equity sacurities of the Issuer;

ii. Each executive officer and director of corporate lsauers and of corporale genaral managing
partmars of partnership tssuers; and

iv. Each general and managing parner of partnership issuers,

Check Box(es) that apply: [JPromoter []Beneficial Owner  [[] Executive Otficer [(JDirector K] Genaral and for
Managing Partnar

Fult Name{Last name first, if Individual)
Drake Asget Managsment, LLC

Businags or Residance Address (Numbar and Street, City,State .Zip Code)

56 Brookville Road, Glan Hoad NY 11545

Chock Box(es) that apply: [JPromater []Beneficial Owner  [{] Executive Officer [] Director [] General and /or
- Managing Partrer

Full Name(Last name first, if Individual)

Greeo Jomhn S

Busissess or Rasidence Address {Number and Strest, City,State ,Zip Code)

S5 Borrkville Road, Glen Haad NY 545

Check Box{es} that apply; - ] Promoter [} Beneficial Owner E Executive Officer (] Director [] General and /or
Managing Panner

Full Name{Last name first, if Individual)

Grace Oliver Jr. R

Business or Residance Address {Number and Straet, City,State .Zip Code)

55 Brookville Road, Glon Mead NY 11545

Check Box(es) that apply: [ ] Promoter [] Beneficial Owner (] Executive Officer [J Director [ General and /or
Managing Partner

Full Name(Last name first, if Individual)

Rutherfurd Alexander W

Business or Residence Address {Number and Street, City, State ,Zip Code)

§5 Brookville Road, Gian Mead NY 11545

O S Bay Adus, e reage D
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1. Has the issuer sold, or does the isauer intand fo seil, to non-accredited investors In this ofaANG?,........co..... D E
Answer aiso In Appendix, Column 2, if filing under ULOE.

2. What i tha minimum invastment that will D0 acceptad rom any IGIVIBUBIT. ........ooeiee e et rene s $  §500,000.00
_ Yas No
3. Doas the offering permit j0int ownership of @ SINQIG UNItT....... ..o oot itieteeee st enrarte s eamees et ren s E D

4, Entar the information requested for aach person who has been or will be paid or givan, directly or Indirectly, any
commission or similar remunaration for solictation of purchases in cannection with sales of securities in the otfering,
It 3 parson to be listed |s an associated person or agent of a broker or dealer registersd with the SEC and /or with a
state or states, llet the nama of the brokar or dealer, If more than flve (S) persons to be listed are associated poersons
of such a broker or daaler, you may sat lorth the information for that broker of dealer only.

Full Name {Last name firat, it individual)

Business or Residence Address (Number and Street, City, State, Zip Codo}

Name of Associated Broker or Dealer

Siales In Which Person Listed has Solicited or Intends to Solicit Purchasers ]
{Check “All Statas of chaCK INCIVIAUA! STEIES)..u.c.. v ercreceremeirs st s resisserensinsassse eessg sy E] All States

g [ wx [ v [ »a [J e Qeo [Jen Qe Qea O Qes Oe Je
W OQm g Qs 0 xm Qe Ooea Qe Qe O o es [(Jevor
M O ver [ o [ e [J v Oivw [ en D(N{i! OQwer Qe Qo Qe OQra 3
my (Jsa [wso o Jma Qun Gom Qoa Qs Owy Qo Qv OeR [

- —
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1. Enter the aggregate offering price of securities included in this offering and the total amount aiready sold. e
Enter "0” it answer is "none” or "zero". It the transaction is an axchange oHering. check this box [ ane
indicata in the columns below the amaunts of the securities offered for axchange and already exchanged.
. Aggragate Amount Alread
Type of Securi ggregat y
yre uriy offeting price Sold
DO .o ettt ettt eee )
EQUItY...oii i e teee et b e et anas $ $
D Common D Prefarced
Convertible Securitigs(including WBTBNALS)..........cceo i 3 $
FPartnership Interests...........c.cceceeeeunn. Feeerar s . 3 $50,000,000.00 § .
Other{Specity ) IR perrees $ 5
Totalo oo e Ve, $ $50.000,00000 §
Answer also in Appendix, Column 3, if filing under ULOE
2.Enter the number of aecredited and non-accreditod invesators who have purchased securifies In Aqgreaate
this oMering and the aggregate dollar amounts of thelr purchases. For offerings under Rute Number of "99 9
504, Indicate the numbar of parsons who have purchased securitlas and the aggregate dollar investors Dollar Amount
amount of their purchases on the lotal lines. Enter "0" if answer is "none” or "zero®, of Purchases
Accredited Investons............ccccvvvrenee. et teet e meteemerrr b she bbb et e b e aran s %
Non.accrodited INVESIOrS. .. ..coceoieveinen e
Total(for filing under Rule 504 only)........ccceveeiemeennnnss e e o
Answar also in Appendix, Column 4, i filing under ULOE -
3, I this flling i3 for an offering undar Rute 504 Or 505, entar the Information requested for all securltles
sold by the issuer, to date, in offerings of the types indicated, in the twalve{12} months prigr lo the
__firet sade of securitias in this offering. Classify securities by type listed in Part C-OQuestion1. - .. . —
o Type of Doliar Amount
Type of offering securitios Sold
Rubte B08...icre e e 4ot mea e nentrra e rrae e st r e 3
Regulation A........ccocvvecnee. e eteee ittt e eeaastanrerrre e e iaeeaes tee e nntarbceenecenssbaaasbes $
5
Ragulation S04,..........c.cciiiiieeenicraennin s, ettt b s se e $

TOtal oo v e s e s ensaaane

4.a. Furnigh a statement ol all expansas in connection with the issuance and distribution of the securities
in this offaring. Exclude amounts relating solaly to organization sxpenses ol the iasuor. Tha intorrn_arion
may be given as subject to luture contingencies. If the amount of an expanditura is not known, tumnish an
estimate and chack the bax to the ieft of the estimata.

Translor AQANTS FO@B. ...t esrrartiei s saet s trerasnaas D 30.00
Prinfing and Engraving COste..... ..o meumererrareersemeemsines ] $0.00
LEGBI FBES...ooooooooeoeeeeee e ems s messssemenenee s J $0.00
ACCOUNUNG FBOS. ... veerecceceseceec e sibe b sena s s eneeen D $0.00
Enginaaring Fees............cceeviinn, Ceereessaee e e ste b vaee s esnenae D 50.00
Sales Commissions (specily findors' fees separately).........oinn RURTIOUUTTRI Q fg.fg
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b. Enter the difference batwean the aggregata offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C- Question 4.a. This difference is
the "adjusted gross proceeds 10 the ISSUBE. ... e rsssarers s verer e s e $ $50,000,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Quastion 4.b.above.

Payments to
Officers,
Cirectors, & Payments to
Affillates éthers
Salaries and fees..............ocoeeerveeeceeeceee e D s $0.00 D $ $0.00
Purchase of raal @Stat0.........ocooo oo eeeeeeeseee e |:| $ $0.00 D 3 $0.00
Purchase,rental or leasing and installation of machinery and equipment....... D % $0.00 I:I $ $0.00
Construction or teasing of plant buildings and facilities.................. D $ $0.00 D $ $0.00
Acquisition of other business (including the value of securities invotved in
this offering that may be used in exchange for the assets or securities of
another issuer pursuant t0 8 MErger)........cocvvecv e v ieececceevevneenn D $ $0.00 D $ $0.00
Repayment of indebtedness..........co.coceveeiieninivicine i D 3 $0.00 D [ $0.00
WOTKING CAPHAL ......c.veecereceoeeereeeeeeeeeesee e seeee e reseeresseeseereee |:| $ $0.00 |:] $ $0.00
Other{specify):
Funds to be invested e []'8 $0.00 [] § $50.000,000.00
COUMN TOAIS........coccverre et et ereens D 3 $0.00 D $ $50,000,000.00
Total Payments Listed{column totals added)...........c.cccovvvienviecreane. D $ $50,000,000.00

D.FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange
Commission upon written request of its staff, the information furnished by the Issuer to any non-accredited investor pursuant
to paragraph (b)}(2) of Rule 502.

Issuer{Printor T .
(Print or Type) Signature Date

Drake Assoclates L.P.
Dl s /17 v

Name of Signer(Print or Type) Title df Signer(Print or Type)

Alexander W. Rutherfurd Portfolio Manager and Manager of GP
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.1001.) |
2003 © Blya Sky MLS, Inc, Paga S5of8 SEC 1972 (8/02)
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1. Is any party described in 17 CFR 230.262 presently subject to any disqualification
Provisions Of SUCK FUIB?..........cciimierirrenr et YDeS E}O

See Appendix, Column 5, for state response

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a
notice on Form D(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information
furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to
the Uniform Limited Offering Exemption(ULOE) of the state in which this notice is filed and understands that the issuer
claiming the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on
its behalf by the undersigned duly authorized person.

Issuer(Print or Type) Signature e Date
Drake Associates L.P. s‘é ( ),, e 7 / [ 7 [ 0>
< h) \Z 1
Name(Print or Type) Title(Print or Type)
Alexander W. Rutherfurd Portfolio Manager and Manager of GP
instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every
notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy

or bear typed or printed signatures.

2003 @ Blue Sky MLS, Inc. Page ot 8 SEC 1972 (6/02)
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1 2 3 5
Type of Securty Oisqualification
intend to sell and aggregate under State ULOE
lo non-aceradited offering price {if yas. attach
: N - T of investor and .

) ype )
invaators in State offared in state amount purchased in State explanagtrl::\ e:; waiver

Partaership Interests| | . Number of Non-

Stats| Yes No Accredited Accredited

investors
$ 50,000,000.00 nvestars | amount Amount | Yes | No

AL

AK

AR

CA

co

" 3 1,933,000,0¢ - R X

L ]

DE 7] < '} 1'%'0,\!20 — 4

FL X 1 250,000.00 — e —— -
Ga

HI

in X » 1 ) 410,052.65

ME

MD
MA X " 1 1,000,000 — - X
Ml

MN

M5

MO

9EC 1972 {8/02)
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' APPENDIX

2

Intend to sell
10 non-accredited
Investors in State

3
Typa of Security
and aggregate
offering price
offered in s1ate

Type of investor and
amaunt purchased in State

3
Disquallfication
under State ULOE
(1 yas. anach
explanation ot waiver}
grateg)

State

Yes No

Partnership Interests

$ 50,000,000.00

Number of
Accrodited
investors

Amount

Numbar of Non-
Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NM

NY

NC

ND

or:

-
oIt

OR

PA

R

sb

™

™

ut

VA

WA

wv

wY

PR

END



